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2000 PNC PLAZA 

500 WKST JfiFFEiSON STRK6T 
LOUISVIUE, KY 40202.2828 

(502) 333-6000 
FlbX: (502) 3336099 

DATE: 9 uly 22,20 10 

REC~P~EWT -[LE NUMBJB 

TO: Anita Mitchell Kentucky Publio Service 502-564-3460 
Commission 

FROM: W. Duncan Crosby 111 (502) 627-8754 (Djreot Fax) 
(502) 560-4263 (Direct Phone) 

In the Matter of Application of West Liberty, Kentucky, for Approval to Acquire tho 
Utility Assets of Elam Utility Company, Inc., and for Approval of a Management 
Ageexneat, Case No. 2010-00302 

COMMENTS: Filing af ESWQW Agreement and Memorandum of Understanding. 

NO. OF PAGES @NCLWP)INC COVER $HEET): 14 

If you encounter diQficulty in receiving this transmission, please call duncan.crosby at (859) 23 1-3000. 

CONIFQIENTPALITY NOTE 

TPUE INFOWTI[ON CONTAINED IN THlS FACSWLE TRANSMISSION MAY BE LEGALLY 
PRdVlMQED AND CONFIDENTIAL INFORMATION AND IS INTENDED ONLY FOR THE USE OF THE 
RECUPIENT(S) NAMED ABOVE. IF YOU ARE NOT THE INTENDED RECPLENT, YOU ARE WEREBY 
NOTlFIED THAT ANY DISSEMINATION, DISTRIBUTION OR COPYING OF THIS TRANSMISSION IS 
STRICTLY PROHIBITED, IF YOU HAVE RECEIVED THIS TRANSMISSION M ERROR, PLEASE 
IMMEDLATELY NOTIFY US BY COLLECT TELEPHONE CALL AND RETURN THE ORIGINAL 
TRANSMISSION TO US AT THE ADDRESS AKIVE VIA U.S, MAIL. 
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2000 me PLAZA 
500 WEST JtiFFERBQN §TR!W 
L~UISVILLE. KY 402023828 
MAIN: (502) 333-6000 
FAX: (502) 333-6099 
www.skofimr.com 

w. DUNCAN CROSBY 111 
DIRECT DIAL: (502) 5604263 

duncan, aosby@&nfirm, corn 
DIRECT FAX: (502) 627-8754 

July 22,20 10 

VIA FRXAiVD HAiVD DELIWRY 

Jeff DeRouen 
Executive Director 
Kentucky Public Sewice Comission 
21 1 Sower Boulevard 
Frankfort, KY 4060% 

A weemen t 
NO. 2018-00302 

Dear Mr, DeRouen: 

Endosed please %id and accept for filing in the above-referenced matter the original and 
ten copies of the Memorandum of Understanding between The City of West Liberty, Kentucky, 
Columbia Gulf Transmission Company and Columbia Gas Transm$sion, EEC dated July 22, 
2010, which hwciudes as an exhibit tlke Escrow Agreement among the City of West Liberty, 
Kentucky, Columbia Gas Transmission, LLC and Commercial Bank (West Liberty) dated July 
22,201 0. Please confirm your receipt of this filing by placing the stamp of your Office with the 
date received on the enclosed additional copies and return them to me in the enclosed self- 
addressed stamped envelope. 

Sh~uEd YOU have any questions please contact me at your convenience 

Sincerely, 

W. Duncan Crosby 111 

WDC:ec 
Enclosures 
cc: Parties of Record 

113812.137923/645 164 1 

LEXINGTON 9 LOUISVILLE + FRANKFORT + H E N D E R S O N  

http://www.skofimr.com
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m s ,  Columbia is willing to hold in abeyance rhs: suspension of swv!ces undu tho Elam 
SQSvlcat A@mme?nl upon the City's nitivfyhg ull of the candiriollv B C ~  forth in this 'MOU; and 

WW, r h ~  City i& WjUing to satJ& dl d the conditions &et forth fn.thihtJ'MOU. 

2 
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4. In the ev0nt &it dhePSC appmvel; the City’R Application otl or bdore August 13.2010, I 

che Cfty ~ h n l l  fulfill the remaining portion of tho Current Obli@tion (is&, th& c!luT61lC Oblfbatfon 
le& the Ewowod Funds or the rmount of n u h i d  gm p w h a d  thertlwith), wilhin 14 days of 
PSC zlppmval. The City may fulfill h e  Currenl Obii$aLion reillrnitllng P that t h e  In nutural gys 
or money a1 rhe C3ry”g mlg discrerfan. Tn the event that the City does nor fulfill rbe remnin)ng 
poition of the Current Obligation within fourteen (14) duys of the HC’s approving the Qty’s 
Applic;ltion, C~lumbis wlU hedimly cease the & e y w  aad procmd with suependon d the 
Elam Smicee Agrement and ShUr*h of zhe servlco In nccordancs with itu tights under itR F4RC 
Taciff. 

5, Udcss wttmdd by mutual a$reement of Iht Pada ,  this MOU ehali remain in cdfkct 
untl the earlier 04; (a) Augst 13, ,2010, IFthe PSC bas not r&@n any adon by August 13,2010, 
0111 the Giry ’~ AppIicwion; (b] any denicrl by tho PSC of‘ rho City’s Appllcation: (e) fourteen day# 
(14) days after p13C approval of tho Clty’e Application if rhc City has nor Y’uLtb&d the Current 
Qtxllption: or (d) the City’s firiftllment of tb C m t  ObUgahn. 

6, 
fixsf cos& and expcnsw (iacluding uny legal fees and expcutses) In oonnectioa with this M W .  

Subject t6 th!? t ~ n ~ s  and conditiano set forth herein, the P d e s  shall bear their mspeofive 

3 
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EXHIBIT A 

ESCROW AGREEMENT 

P.  0 7  
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JUL-E!-2B10 W:Xl  FWM:CITY OF E S T  LIBERTY 6067432202 
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ESCROW AQRRM&NI 

.among 

City of W68t Llberty, Kentucky, 

Cofumbia Gaao Transmission, LLC, 

and 

Commmial Bank (Wed Liberty) 

Patixi 98 aPJuly.22,.20.10 (Effective ,Data) 

TOr.150E6278W 

P. 0 8  
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I D 

ESCROW AQWfiEMIEiNT made this 22 day of July 2018, by and among Commaarcid 
.5mk (West Librty) ("kcrow Agent"), the City OF WostUbeQ, Kenlucky ("Wrsst Llbeny" 
or wD%)egageltsrro')~81nd Columtsla Qag Tfaflt?ffl!$$Ot'i, LLC (Ug30lurnbJa Gas"). 

Escrow agent Bepsitor land Colurnbla Qas hemby agree that, In conslderallon of the 
mu1u8I promises and cowman@ contained hereln, Escrow Agent shall hold in ~6crow 
and $half rlls%ribut.ra ESCIbW Pro orty (as defined her'sln) In accordance with and 8uY;ljjeot 
.to f h ~  follawlng Insrructlons an 8 "frrns and CondlFiona: 

*SECTION 9. IMSTRUCT10N9: 

'1. merow Psoplsrty 
ProfflNy up08 execution of this A~mernmt, West Llberly shall deposM and 
rnaintaain with 'Escrow Agent rluring Vte brn of thls Escrow *&rraernent*a dopaslo 
In %he amaunt of $64,416.80 (ths "Deposit") In account number 6839 1401. 

'The foregolng property a n d h  funds, plus all Interest, .divid@nds and other 
dlstrlbutions end .paymenis*V\ereon (tellactively the uOllrPtfbwllons") recelved by 
'Escrow & p n t  are collcctlvely referred to hereln a8 '1EscrowPtoperry:" 

The k3" Proporty.shall be retalned In LI de regated account .and may not be 
* oomrnlngled with any msew or funda ef elther B epoaPibr or the.hcrow Agtsnt. 

2. ;Distdbutlan of:E&erow'Properiy 

fsMaw A g ~ n t  1s dirmMd lo hold and ,dietribute the Escrow Property In the 
followln~ manner; 

U oh n&f;i?lcettlon b Golurnbla Gas af-ths approval of the A iiotlflon .of the CiEy 

Ulillty Cons any, IRC, by' the Ke&cky Public 'Seruics Commission, 'the Escrow 

er 4w lndructlons Co umbla bas MI1 provide whh fba RQ~IHCYA~IO~. Notlficstlon fkrn Columbla Qas shall not be $ffeotive unlese awampsnied .by B copy of !he 
ilnal srdasr from the .Commlrrelon. 

'EllstrBWoion d Esarow Proparty upon'-fermination 

.Upon woffiwtion by eber DQpOSltOot of Columbia Oas that tho Kentucky Bukllc 
$elvise Commlsslon has lssued tl flnal order denying the Ap llmtjon of the 014' 

Utlllty Gornpdny, Inc, the s t o w  gent shall distrlbute the Eserow Proparty then 
held horeurider to the .bepositor, Rlotlflcetlon from Depoaltor. ahall not +be 
gtf@&v@ u n l e s  EaocornpmEed by.a copy of she final order from the Co~missIOn. 

Noiictss, In&u,$ions and other communlcaolpnti ehsll be via overnight mail, 
postage pmpBid, ta lhet partes at the followin$ addremss: Notloee shall bo 
deemed 10 be reecelved the day aftcar averni,ght tranomlf@lan. 

o P WmI: Uberly, ry er!kucky, for A ptovsl 'po Aquire the U PP 1 Hs( Asset6 of Elam 

Agent .ghsl P lmrnodlatsl *and .unersndfflonally roleas6 rall Of the Escrow Proportgr r 
3. 

of Wmt Llkarty, Kentudg, for to Acquire the MI R ty b e t a  of Elam 

4, Address68 
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Columblm Bas Tnn6rnlsslon, LLC, 
Afin: Jlm Downe 
8161 Sari Fellpe, 6ulta 2500 
Housten'TX'flO56 

D@PO8lbt' qress to Indemnifyand hold harmless the Esctow Agent .agtafnst any 
.Uid 811 481rn13, hsea ,  damages Ilabflltiea, Judgrnert38, a c o ~ b  and qxpenses 
(including reasonable eUorneiy8' tees) (collpcti~oly, :Lessee") Incurred or 
htu&lnsd by the Escrow AQent EX resub of or in 4connect[an With fhl  .Esrwaw 
Agentls reliance .upon md ccrnplianee wlth In~tiru&tiofi8:..0r diredona glven by 
fsaslrnfle or Eieetronie 'Transmlsslon, pvovlded, however, that such .Loosss *have 
not adsen from the gross negligence or wlllful mi&wnctuot of the 'Escrow Agent. 

i 
i 
! 
i 

I 

'1 I 

2. 

3, 

Term 
The 'Term d-this +.Dgposit Agreement shall k g i n  upon the Effedlve Bate and 
shdl Mmlnate upcn: 1)'the dbtrlbution o f t h e ' E ~ ~ f ~ w  P m p q  & provided for in 
'fiectlon 6 ,  Paragraph 2; 'or ,2) the d~sblbutlon of'the Escrow Propesty as.provlded 
far in Sectlen I, Parragraph3, whlehever shalJ.aceuf first. 
(Sompensallun 
Weat Uba ohtall pay ,all aaflvhy chevges as er * E m w  aglenfs current fee 

Agent u on damand for all reexearsnable expensee, disbursernente and advances 
lnaum B or made by Escrow &@no, in connection Mth thls Agreement 

schedule, % e8t .Llbtarty ahall ba rssponslble P or and EhalI nlrnbutl;e Escrow 

'The duties, responsibilllles m d  gblig;atliooa 00 E8cmw Nsnr *$hail b&l ffrnfteu to 
those .exprt98&ly 8et,fortn herein and no duties, resgansibilttletr or Dbllgations shall 
be infarred Qr implied, Escrow ent shall nat be subjeat tu, nor reqrrlrad tb 
eomply wlfh, any agreement to %ich the Oeposltor is a pa*, even lharJgh 
mfsrcsnee therelo m&y be mads! hereln, Escrow Agent arhall not be requlred to, 

3 
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5. 

6, 
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7. 

(e).Esamw W ent ehall not Incur an llablllty for not performing any act or fulfiltlng 

beyond the aanlrsl of Encrow Agent (Includfng but not llmltad to any act or 
pro\/aslen of any gtesanl or future law at  re ulatlon or avarnmental alrthorlty, 

*telex or umsr wJrQ or communication facllky), 

NdSces, Instructions Or uther communiaalions shall be in writing and shall be 
given to tbe a d d m 8  sat fctarth In the v A d d n ~ s w  provision hereln (or40 suoh 
other addrW8 fx3 may be asubstltuted therefor by written nat~flcfitbn ta E$cmw 
Agrrnt or Deposltor). Erswm Agent is authorlzed to comply wlth and rely upon 
any notloes, Inshuctbns or afhet' ~ommunioatlons bslleved by It to have bean 
sent of gken by Dopasitor or by B person or persons wthor'ired by bepositor, 
Whdnmvar under the terms hereaf the time for,Qblng a ~~~ or performin an 

extend0d% the next day on whiek Escrow Agent 16 apsr, for business, 

any duty, ob f lgatlon or respomlbl Y Ity hereunder by reason of any wxr rence  

any act of bad or war, or the unravellablll9y o B the Federe 9 Resenre Bank wire or 

@c$ fails upon ib Saturday, Sunday, OP banlone haliday, such t h e  *sha w be 
81 Bepost~or shall be llabie lor and shall relmbume and Indemnify E6crYlw A$enf and 

*hold Escrow Agent hevmless from and against any and ,ell clalms, loax~s,  
liabll%e6, coab, dma9@6 or mpenses (including reasonable attorneys' fees and 
SllcpOnW8) (collactlvely, "Lasses"} arlsing from or In connectlan with or related IO 
thils EWOW Agreement or balng Escrow Qent hereunder (indudlng but not 
IlmltWl lo L6Cacees Incurred by Escrow Agent In wnneotlon whh ib &ucmeeful 
defense, in WPIole or in part, of any olain of g r t ~ ~ a  .negllgenco or willful 
tnieoenduck BO I& prl), provlded, hOW8VW, that nolhlng contained hereln shall 
requlre Esorow Agent to $e indemnlfled for J.osses *caused by Its grOS6 
n@gllgenc@ or willful rnbcondlrct 
'Thls Agreement shell be! lnterps'eted conswued, CMXT%d and wdrninlstered in 
acoordrancg.wlth the Internal substandve laws (and notthe choiCcs of law rUlO8) uf 
the Cammomalth ef Kentucky, The Bepasltbr horetl .submltc to the porsanal 
.murf5 located wlthln lhe Gornrnonwsalth of Kentuck or elsowere a6 Eflwow 

countefllaims in any such proceecl[n$. 'To me extsnt that h any yurisdidion -the 
'Dspostlor may .be endtled tu ofaim, for Ib[;elf or !is ~as~~t.9,  irnmunlty from SUR, 
@mcution, attachment (whether before or abr  judgmGot) or xW'ier IeQaI pPe(ree8, 
hsnby Irlevombly agree$ not 110 claim, and hereby WalVe8, suoh Ir'nmunlly. 
Exce t EG otherwfse pomlt?ed herefn, this Eamw Agreernsnt ma h@ rnodlfled 

any grovlsion hereof Ishall be e W v e  unless eKpf85&l@d In a writlng*slgned by 
*the party to be ohargged, 

The, rights and rernedles cXmWrM upon the paRb6 hereto shall be CLdmlllBtbvB, 
and the ex~roise or walw of any such rlght or remed shall not preclude or 
lnhtblt We mrcise of m y  adldlbnal rl$hr& or rernedl@s, h8 Waiver Of an rlght 
or remedy hemmaler' shqll n d  prectude the sub&equent exercloe Of Such r ght or 
mrntxlddyV 

0, 

jutisellctfen .of and agre~8 that afl proCBBdtng5 relating I! eretb jJhall be browght fn 

Agent may select, The parties hareb walvb the rlght yo I"M by Jur and to assen 

only y 8 written smandmsnt sl ned by all the petriles .hsreto, an c! no waiver of 18, 
R g 

' 11, + r 



12. 

13, 

14s 

'1 cia 

16. 

'1 7. 

18, 

'1 0. 

Depasltor hereby rrspresenta and wawants (4 that this Escrow Agreement: ha8 
been duly aurhorlred, executed and delivered on It6 behalf and constltutag It5 
leg& Wid and @din obllgatbn alrd b) that the execullon, delivery and 

kngwledge of Depaokor, do nut and will not violate any appkat3iQ law of 
' reguistlan. 

'The Invalidity, llleg~lli or unenforoeablliv of any pravislon of thls Agrsement 
and If any ravirsfon Is held ter be enforc@able 8s a rnJflt?r of law, the other 
predslans 8 1 all not be affacf@d thereby and shall rarnaln In full f o m  and effect, 

'This Agreement shdl anslit&? the entire agreement of the partisrs 4 t h  wpact 
to the 6LJbjeCr matler and gupereedes ~ l l  prior oral Dr writton RrJlreernents tn 
mgasd ihereto, 

The provlslons of these Tottm6 and ~ o n d f f f o t ~ ~  shall sunrlve temlnaWon of !his 
Escrow Agreement andlor the reslgnatlon or removal of me Eserow Agent. 

No printed or other matsdal In any language, lncludln plarbp@Wses, na~ces, 
repam, and .promottonal rnawtial whlck rntlrfioions "ebmmerulal ,Bank (West 
,Lib#ly)".by name or 1he ri ho;, powem, or dutJes c11 the f3Craw A$mt undor thio 

Ahout the prior wrltten consent of Escrow AgEJnt. 

The headings contained In thk reement $re for convenience of reference bnly 

This Escrow Agreement may be executed by Ffack et the parti@ hereto In any 
n u m b w d  wuntsvparts, each of which caunterpatt men so executed and 
dellverDd, .shall be deemed IO be ,an orlgltlal and dl such counterpart6 shall 
fogether conerlltute ono and tks .Bern@ agreement. 

*per9ormencse of this !i semw Agrosrnran! by D@pOdtor, 'to the reaeonable 

.&Piall In 'no way affecl % e validlty, Icgallty or cnforccabillty of any Othor pmvlslon; 

A feement shall be lasue 2 by any other psrtles herato, or on ruch-party's behalf, 

and arharl have no effect on the In Ap erpr6tation or operalion hereof, 

6 
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* -  

IN WITNESS WHEREOF, each ofbthe partied ha% causrod tt?lo &Wow Agrepenf to be 
wecuted by a duly authorized reprssentartivs a6 of the day afib ye48r fimt written above, 

~mrnerdal'&ink,lVygst_ Liberty), 86 Escrow Agent 


